PAID  UP  OIL  AND  GAS  LEASE 
(No  Surface  Use) 

acres  of  land,  more  or  less,  bein^^X-     out  of  theClm^a^^fe-laks^  rf     .     ^     iO  '  ■ 

Texas    hemp  mn™  ,   ,     A         T,  mey/ *n "la^H rrtraSES,,. a°  addition  to  the  city  ofWaW  f  ra./Jve> 

i»Ada,  oemg  mora  particularly  described  by  metes  and  bounds  in  that  certain^-  *  r  7\  .  -L  t\  "  I  j"7 
,n  J^VemW^aWa  Usas*  eu.        "  *  ,  ft  iV^T)       i  U)  a^yt-v  J>?fij-  recorded 

operations).  Ttettmiaa  Jte^^K  tn^ocSatfon  therewith  (include  ggophystoattsefamfc 

leased  premises,  this  laase  aieo  qowmSmS^  86  WB" 33  |1Vtirocar!»"  gases,  m addition  to  the  above^escrjbed 

describe  toa  pranS  S,  SSloS  *  ^rwhfch  am  conSguous  or  adjacent  to  the  above- 

Br  a  more  complete  or  accurate  dfe^fipS  of  S  soSS^LT^S^^^^^^^  ^  f5866*5  recIuest 0tV  adtffttonai  or supplemental  tarimrnenta 
above  spadified  shall  be  ^nm6  ^S{%^SmS^i^!     PUTO*  " F  dslemfininfi  fte  smM  <*  »V         ^t'^  hereunder,  the  number  of  gross  acres 

gas  J  oSSlSStilSS'^iS1  nZh!?S  SSlD2\!^B  to  "biw  «r*  primary  term  of  Jive  (5)  years  from  the  date  hereof,  and  for  as  long  thereafter  as  on  or 
S^^S^m^^StSSP      P  ^  8  qLjantnieS  frm>m  teaSSfl  0r  from  ,antis  f°°Ieti  or  this  lease  is  olbSw&e  maintained  h 

seDai^afS^.?1'  S?5  ^a°2™  substances  produced  and  saved  hereunder  shall  be  paw  by  lessee  to  Lessor  as  fellows;  (a)  For  oil  and  other  liquid  hydrocarbons 
SSSK£tt?£ nKSS*  ^'f03'  *1S?S!  55  bB         P"***  M*  production,  to  be  derrvered  at  Lessee's  option  6^X5^ 

bSSfrdmiSKsS.S  P85  f™*"1^.  ^g^flaf)  and  att  other  substances  covered  hereby,  the  royalty  shall  be  twenty  percent ^jTKrooSrealfead 
graShn  or^lSS  ™S  lBSS  *  P™!*"****6  ^faa  vaMrem  ^  production,  severance,  or  otter  excise  taxes  and  the  costs  in^Jd VL^se^srhreririg, 
toH^KLtf^  ^  9fis  or  ^substances,  provided  that  Lessee  Stan  have  the  canflrrtrQ.itltttto  purchase  such  production  at^s^Ss  vS3 

CSer^rSS ^ JL0^^!?™33®  ""^^n^ed  into  on  thesame  or  nearest  preceding  date  as  itia  date  on  wfifch  Lessea-wmmences  Its  purchases 
2X ?!EL? ?iS,  ■  OTd  ^  Primary/term  or  any  time  thereafter  one  oMflora'welte  on  flieiteased  premises  or  lands  pooled  therewith  are  capable  of  producing  ofl  or 
gae  or  other  substences  covered  hereby  In  paying  quantifies,  but  euch  wait  or  wells  are  either  sta&h  or  praducSon  therefrom ^1 not  being  sow  bytSea  suchScf  walls 
?nT,  ^tV^Tf^  l^?8""611  to  133  pntfwsns  » raving  quansties  tor*a^urposEfoFmaimaItiing.this  tease.,  tftbra-pertod  or9D  consecueve  dewd  such  well  or  wells  are  shut- 
n  or  producfion  therefrom  b  not  being  sold  by  Lessee,  than  Leases  shall  pay  shuWntfoyal^.  of  ona  dollar  per  acrethen  covered  by  this  laa^auch  payment  to  be  iflafle  to 
uessor  or  to  Lessor's  crecffl  in  the  depository  deefgnated  hslow,'  on  or  before  the  of-said  SO-day  peffod  and  {hereafter  on  or  before  each  anntoeraaiy  of  the  end  of  saiB  90- 
day  period  white  th&  wan  or  walls  are  shutin  or  production  therefrom  is  notheing  qMSy-lma;  provWetf  that  If  this  tease  b  otherwise  being  mmmwity  operaBflns.  or  if 
proaucaon  is  being  sold  by  Lessee  from  another  well  or  wells  on  the  leased  premfses-or.  lands  pooled  therewith,  no  ahuMh  royalty  staff  hsdueunfilthe  end  of  the  30-day 
period  next  foltowjrtQ  cessaton  of  such  operations  or  production.  Lessee's  failure'-toiproperftr  pay  shut-to  royally  shall  render  Lessee  liable  for  the  amount  due  but  shall  not 
operate  to  terminate  this  lease. 

4.  All  shut-in  royalty  payments  under  this  tease  shall  be  paid  or  tendered  to  Lessor  or  to  Lessors  credit  in  a.t  Wesson:' s  address ;  ajbcvra  or  its  successors, 
which  shall  be  Lessor's  depository  agent  tor  rectSwing  payments  regardless  of  changes  fri  the'  ownership  of  said  land.  Aft  payments  or  tenders  may  be  made  In  ojrrency,.or  by 
check  or  by  draft  and  such  payments  or  tenders  to  Lessor  or  to  the  depositary  by  deposit  in  the  US  Mails  b . a  stamped-  envelope  addressed  to  the  depository  or  to  the  Lessor 
at  the  test  address  known  to  Lessee  shati  constitute  proper  payment  if  the  depository  should  liquidate  or  be  succeeded  by  another  Institution,  or  for  any  reason  (afl  or  re&ise 
to  accept  payment  hereunder,  Lessor  shall,  at  Lessee's  request,  defiverto  Lessee  e- proper  recordable  instrument  naming  another  InsSuBon  as  depository  agent  to.  receive 
payments. 

5.  If  Lessee  drills  a  well  which  is  incapable  of  producing  In  paying  quantities  (hereinafter  callecE  "city  hole")  on  the  leased  premises  or  lands  pooled  theiewilh,  or  if  ail 
production  (whether  or  not  in  paying  quantBies)  permanently  ceases  from  any  causa,-lncludin9  a  ravismn  of  unit  boundaries  pursuant  to  the  provisions  of  Paragraph  6  or  the 
action  of  any  governmental  authority,  then  m  the  event  this  [ease  is  not  otherwise;  being  maintained  in  force  Et  Shan  nevertheless  remain  in  force  If  Lessee  commences 
operations  for  reworking  an  existing  well  or  for  <ifHllng  an  additional  well  or  for  otherwise  obtaining  or  restoring  production  on  the  leased  premises  or  lands  pooled  therewith 
within  SO  days  after  completion  of  operations  on  such  dry  hole  or  within  30  days  After  such  cessation  of  all  production.  If  at  the  end  of  the  primary  term,  or  at  any  time 
thereafter,  this  lease  is  not  otherwise  being  maintained  in  .-farce  but  Lessee  Is  then  engaged  In  diflGhg,  reworking  or  any  other  operations  reasonably  calculated  to  obtain  or 
restore  production  therefrom,  this  lease  shall  remain  in  force  so  long  as  any  one  or  more  of  such  operations  are  prosecuted  with  no  cessation  of  more  than  80  consecuBve 
days,  and  if  any  such  operations  result  in  the  production  of  oil  or  gas  or  other  substances  covered  hereby,  as  long  thereafter  as  there  Is  production  in  paying  quantities  from 
the  leased  premises  or  lands  pooled  therewith.  After  completion  of  a  watt  capable  of  producing  in  paying  quantities  hereunder,  Lessee  shall  drill  such  additional  wells  on  the 
leased  premises  or  lands  pooled  therewith  as  a  reasonably  prudent  operator  would'  drill  under  the  same  or  similar  circumstances  to  (a)  develop  the  leased  premises  as  to 
formations  then  capable  of  producing  in  paying  quantities  on  the  leased  premises  or  lends  pooled  therewith,  or  (bj  to  protect  the  leased'  premises  from  uncompensated 
drainage  by  any  well  or  wells  locatscl  on  other  \& nds  not  pooled  therewith.  There  shall  be  no  covenant  to  drill  exploratory  wells  or  any  additional  mslls  except  as  estpressly 
provided  herein. 

6.  Lessee  shall  have  the  right  but  not  the  obligation  to  pool  all  or  any  part  of  the  leased  premises  or  Interest  therein  with  any  other  lands  or  interests,  as  to  any  or  ail 
depths  or  zones,  and  as  lo  any  or  si)  substances  covered  by  tots  lease,  either  before  or  after  the  commencement  of  production,  whenever  Lessee  deems  Et  necessary  or 
proper  to  do  so  in  order  to  prudently  developer  operate  the  leased  premises,  whether  or  not  similar  pooling  authority  exists  with  respect  to  such  other  lands  or  interests.  The 
unit  formed  by  such  pooling  lor  an  oil  well  which  is  not  a  horizontal  completion  shall  not  exceed  60  acres  plus  a  maximum  acreage  tolerance  of  10%,  and  for  a  gas  wed  or  a 
horizontal  completion  shall  not  exceed  G40  acres  plus  a  maximum  acreage  tolerance  of  10%;  provided  that  a  tenjer  unit  may  be  formed  for  an  oil  well  or  gas  well  or  horizontal 
compleeon  to  conform  to  any  well  spacing  or  density  pattern  that  may  be  prescribed  or  permitted  by  any  governmental  authority  Iravfng  Jurisdiction  to  do  so.  For  the  purpose 
of  the  foregoing,  the  terms  "oil  weir  and  "gas  weir  shall  have  the  meanings  prescribed  by  applicable  law  or  the  appropriate  governmental  authority*  or,  if  no  definition  is  ao 
prescribed,  "on  weir  means  a  well  with  an  initial  gas-oil  ratio  of  less  than  100,000  cubic  feet  per  barrel  and  ttga$  weir  means  a  well  with  an  mica!  gas-oil  ratio  of  100,000  cubic 
feet  or  more  per  barrel,  based  on  24-hour  production  test  conducted  under  normal  producing  conditions  using  standard  lease  separator  facilities  or  equivalent  testing 
equipment;  and  the  term  "horizontal  completion"  means  an  oil  well  in  which  the  horizontal  component  of  the  gross  completion  interval  in  fecilSJes  or  equivalent  testing 
equipment:  and  the  term  "horizontal  completion''  means  an  oil  well  in  which  the'horizontal  component  of  the  gross  completion  interval  in  the  reservoir  exceeds  the  vertical 
component  thereof.  In  exercising  its  pooling  rights -hereunder,  Lessee  snail  file  of  record  a  written  declaration  describing  the  unit  and  stating  the  effective  date  of  •pooftig. 
Production,  drilling  or  reworjcing  operations  anywhere  on  a  unit  which  includes  all  or  any  part,  of  the  leased  premises  shall  be  treated  as  ff  it  were  production,  orBBnfl  or 
reworking  operations  on  the  leased  premises,  except  tftat  the  production  on  which  Lessor's  royalty  is  calculated  shall  be  that  proportton  of  the  total  unft  production  which  the 
net  acreage  oovered  by  this  lease  and  included  In  the  unit  bears  to  the  total  gross ■. acreage  in  the  unit  but  only  to  the  extent  such  proportion  of  unit  production  is  sold  by 
Lessee,  tooling  in  one  or  more  Instances  shall  not  exhaust  Lessee's  pooling  rights  hereunder,  and  Lessee  shall  have  the  recurring  right  but  not  the  obligation  to  revise  any 
unit  formed  hereunder  by  expansion  or  contracfjort  or  both,  either  before  or  after  tiomrnsncement  of  production,  in  order  to  conform  to  the  well  spacing  or  density  pattern 
prescribed  or  permitted  by  the  governmental  suthor%  having  jurisdiction,  or  to  conform-to  any  producfive  acreage  determination  made  by  such  governmental  aulftority-  In 
malting  such  a  revision.  Lessee  shah  file  of  record  a  written  tioclaratlnri  describing^  Bie  revised  unit  and  staft^g  the  effective  date  of  revision.  To  the  extent  any  portion  of  the 
leased  premises  is  .Included  in  or  excluded  from  (he  unit  by.  virtue  of  such  revision,  the  .proportion  of  una  produoBon  on  which  royalfies  are  payable  hereunder  shaB  thereafter 
be  adjusted  accordingly,  in  the  absence  of  producHon  in  pay&ig  quantises  from  a  uniikw  upon  permanent  cessation  thereof,  Lessfla  may  terminate  the  una  by  filing  of  record 
a  written  fieelarat ion  describing  the  unit  and  stating  the  date  of  termination.  Pooling  hereunder  shall  not  consBUite  a  cross-conveyaneift  of  interests. 

7.  If  Lessor  owns  lass  than  the  full  mineral  estate  in  all  or  any  part  of  the  iBased  oremises,  the  joyalSes  and  shuMh  royalfies  payable  hereunder  tor  any  wen  on  arty  part 
of  the  leased  premises  or  lands  pooled  therewith  shall  be  reduced  to  the  pFOporttan  ttiat  Lessor's  interest  m  such  part  of  the  leased  premises  bears  to  the  fun  mineral  estate  in 
such  part  of  the  leased  premises.  .  '  .        .  .,   .    ,  . 

3.  The  interest  of  either  Lessor  or  Lessee  hereunder  may  be  assigned,  davlsed  or  otherwise  transferred  m  whole  of  In  part,  by  area  and/or  by  depth  or  zone,  and  the 


hSSlr  m  J  SZ  ^S^  royalties  to  the  credit  of  decedent  or  dram  estate  in  the  depository  designated  above.  *  at  m  Hme  tm>  or  more 
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persons  are  entitled  to  shut-in  royalties  hereunder.  Lessee  may  pay  or  tender  such  shut-in  royalties  to  such  persons  or  to  their  credit  in  the  depository,  either  jointly  or 
separately  in  proportion  to  the  interest  which  each  owns.  If  Lessee  transfers  its  interest  hereunder  in  whole  or  in  part  Lessee  shall  be  relieved  of  all  obligations  thereafter 
arising  with  respect  to  the  transferred  interest,  and  failure  of  the  transferee  to  satisfy  such  obligations  with  respect  to  the  transferred  interest  shall  not  affect  the  rights  of 
Lessee  with  respect  to  any  interest  not  so  transferred.  If  Lessee  transfers  a  full  or  undivided  interest  in  all  or  any  portion  of  the  area  covered  by  this  lease,  the  obligation  to 
pay  or  tender  shut-in  royalties  hereunder  shall  be  divided  between  Lessee  and  the  transferee  in  proportion  to  the  net  acreage  interest  in  this  lease  then  held  fay  each. 

9.  Lessee  may,  at  any  time  and  from  time  to  time,  deliver  to  Lessor  or  file  of  record  a  written  release  of  this  lease  as  to  a  full  or  undivided  interest  in  all  or  any  portion  of 
the  area  covered  by  this  lease  or  any  depths  or  zones  thereunder,  and  shall  thereupon  be  relieved  of  all  obligations  thereafter  arising  with  respect  to  the  interest  so  released. 
If  Lessee  releases  all  or  an  undivided  interest  in  less  than  all  of  the  area  covered  hereby,  Lessee's  obligation  to  pay  or  tender  shut-in  royalties  shall  be  proportionately  reduced 
in  accordance  with  the  net  acreage  interest  retained  hereunder. 

10.  fn  exploring  for,  developing,  producing  and  marketing  oil,  gas  and  other  substances  covered  hereby  on  the  leased  premises  or  lands  pooled  or  unitized  herewith,  in 
primary  and/or  enhanced  recovery,  Lessee  shall  have  the  right  of  ingress  and  egress  along  with  the  right  to  conduct  such  operations  on  the  leased  premises  as  may  be 
reasonably  necessary  for  such  purposes,  including  but  not  limited  to  geophysical  operations,  the  drilling  of  wells,  and  the  construction  and  use  of  roads,  canals,  pipelines, 
tanks,  water  wells,  disposal  wells,  injection  wells,  pits,  electric  and  telephone  lines,  power  stations,  and  other  facilities  deemed  necessary  by  Lessee  to  discover,  produce, 
store,  treat  and/or  transport  production.  Lessee  may  use  in  such  operations,  free  of  cost,  any  oil,  gas,  water  and/or  other  substances  produced  on  the  leased  premises, 
except  water  from  Lessor's  wells  or  ponds.  In  exploring,  developing,  producing  or  marketing  from  the  leased  premises  or  lands  pooled  therewith,  the  ancillary  rights  granted 
herein  shall  apply  (a)  to  the  entire  leased  premises  described  in  Paragraph  1  above,  notwithstanding  any  partial  release  or  other  partial  termination  of  this  lease;  and  (b)  to  any 
other  lands  in  which  Lessor  now  or  hereafter  has  authority  to  grant  such  rights  in  the  vicinity  of  the  leased  premises  or  lands  pooled  therewith.  When  requested  by  Lessor  in 
writing,  Lessee  shall  bury  its  pipelines  below  ordinary  plow  depth  on  cultivated  lands.  Wo  well  shall  be  located  less  than  200  feet  from  any  house  or  barn  now  on  the  leased 
premises  or  other  lands  used  by  Lessee  hereunder,  without  Lessor's  consent,  and  Lessee  shall  pay  for  damage  caused  by  its  operations  to  buildings  and  other  improvements 
now  on  the  teased  premises  or  such  other  lands,  and  to  commercial  timber  and  growing  crops  thereon.  Lessee  shall  have  the  right  at  any  time  to  remove  its  fixtures, 
equipment  and  materials,  including  well  casing,  from  the  leased  premises  or  such  other  lands  during  the  term  of  this  lease  or  within  a  reasonable  time  thereafter. 

1 1 .  Lessee's  obligations  under  this  lease,  whether  express  or  implied,  shall  be  subject  to  all  applicable  laws,  rules,  regulations  and  orders  of  any  governmental  authority 
having  jurisdiction  including  restrictions  on  the  drilling  and  production  of  wells,  and  the  price  of  oil,  gas,  and  other  substances  covered  hereby.  When  drilling,  reworking, 
production  or  other  operations  are  prevented  or  delayed  by  such  laws,  rules,  regulations  or  orders,  or  by  inability  to  obtain  necessary  permits,  equipment  services,  material, 
water,  electricity,  fuel,  access  or  easements,  or  by  fire,  flood,  adverse  weather  conditions,  war,  sabotage,  rebellion,  insurrection,  riot,  strike  or  labor  disputes,  or  by  inability  to 
obtain  a  satisfactory  market  for  production  or  failure  of  purchasers  or  carriers  to  take  or  transport  such  production,  or  by  any  other  cause  not  reasonably  within  Lessee's 
control,  this  lease  shall  not  terminate  because  of  such  prevention  or  delay,  and  at  Lessee's  option,  the  period  of  such  prevention  or  delay  shall  be  added  to  the  term  hereof. 
Lessee  shall  not  be  liable  far  breach  of  any  express  or  implied  covenants  of  this  lease  when  drilling,  production  or  other  operations  are  so  prevented,  delayed  or  interrupted. 

12.  In  the  event  that  Lessor,  during  the  primary  term  of  this  lease,  receives  a  bona  fide  offer  which  Lessor  is  willing  (o  accept  from  any  party  offering  to  purchase  from 
Lessor  a  lease  covering  any  or  all  of  the  substances  covered  by  this  lease  and  covering  all  or  a  portion  of  the  land  described  herein,  with  the  lease  becoming  effective  upon 
expiration  of  this  lease,  Lessor  hereby  agrees  to  notify  Lessee  in  writing  of  said  offer  immediately,  including  in  the  notice  the  name  and  address  of  the  offeror,  the  price  offered 
and  all  other  pertinent  terms  and  conditions  of  the  offer.  Lessee,  for  a  period  of  fifteen  days  after  receipt  of  the  notice,  shall  have  the  prior  and  preferred  right  and  option  to 
purchase  the  lease  or  part  thereof  or  interest  therein,  covered  by  the  offer  at  the  price  and  according  to  the  terms  and  conditions  specified  in  the  offer. 

13-  No  litigation  shall  be  initiated  by  Lessor  with  respect  to  any  breach  or  default  by  Lessee  hereunder,  for  a  period  of  at  least  90  days  after  Lessor  has  given  Lessee 
written  notice  fully  describing  the  breach  or  default,  and  then  only  if  Lessee  fails  to  remedy  the  breach  or  default,  within  such  period.  In  the  event  the  matter  is  litigated  and 
there  is  a  final  judicial  determination  that  a  breach  or  default  has  occurred,  this  lease  shall  not  be  forfeited  or  canceled  in  whole  or  in  part  unless  Lessee  is  given  a  reasonable 
time  after  said  judicial  determination  to  remedy  the  breach  or  default  and  Lessee  fails  to  do  so, 

14.  For  the  same  consideration  recited  above,  Lessor  hereby  grants,  assigns  and  conveys  unto  Lessee,  its  successors  and  assigns,  a  perpetual  subsurface  easement 
under  and  through  the  leased  premises  for  the  placement  of  well  bores  (along  routes  selected  by  Lessee)  from  oil  or  gas  wells  the  surface  locations  of  which  are  situated  on 
other  tracts  of  land  and  which  are  not  intended  to  develop  the  leased  premises  or  lands  pooled  therewith  and  from  which  Lessor  shall  have  no  right  to  royalty  or  other  benefit 
Such  subsurface  easements  shall  run  with  the  land  and  survive  any  termination  of  this  lease. 

15-  Lessor  hereby  warrants  and  agrees  to  defend  title  conveyed  to  Lessee  hereunder,  and  agrees  mat  Lessee  at  Lessee's  option  may  pay  and  discharge  any  taxes, 
mortgages  or  liens  existing,  levied  or  assessed  on  or  against  the  leased  premises.  If  Lessee  exercises  such  option,  Lessee  shall  be  subrogated  to  the  rights  of  the  party  to 
whom  payment  is  made,  and,  in  addition  to  its  other  rights,  may  reimburse  itself  out  of  any  royalties  or  shut-in  royalties  otherwise  payable  to  Lessor  hereunder.  In  the  event 
Lessee  is  made  aware  of  any  claim  inconsistent  with  Lessor's  title.  Lessee  may  suspend  the  payment  of  royalties  and  shut-in  royalties  hereunder,  without  interest,  until 
Lessee  has  been  furnished  satisfactory  evidence  that  such  claim  has  been  resolved. 

16.  Notwithstanding  anything  contained  to  the  contrary  in  this  lease.  Lessee  shall  not  have  any  rights  to  use  the  surface  of  the  leased  premises  for  drilling  or  other 
operations. 

IN  WITNESS  WHEREOF,  this  lease  is  executed  to  be  effective  as  of  the  date  first  written  above,  but  upon  execution  shall  be  binding  on  the  signatory  and  the  signatory's 
heirs,  devisees,  executors,  administrators,  successors  and  assigns,  whether  or  not  this  lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor. 
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STATE  OF  TEXAS,  COUNTY  OF  DALLAS 


This  instrument  was  acknowledged  before  me  on  the 
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Clerk  {or  Deputy) 
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ANY  PROVISION  WHICH  RESTRICTS  THE  SALE,  RENTAL  OR  USE 
OF  THE  DESCRIBED  REAL  PROPERTY  BECAUSE  OF  COLOR  OR 
RACE  IS  INVALID  AND  UNENFORCEABLE  UNDER  FEDERAL  LAW. 
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